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Dear Mr. Terreni,

Enclosed please find the original and ten copies of Duk_ Energy Corporation's

Request, as described hereinabove.

The Office of Regulatory Staffis being served on even date. Please let us know if

you have any questions or concerns.

With kind regards, we are

Sincerely,

William F. Austin

Richard L. Whitt

RLW/dss



BEFORE

THE PUBLIC SERVICE COMMISSION OF
SOUTH CAROLINA

Docket No. 2004-141-E

In RE: Application of Duke Energy
Corporation for authorization under Article
13, Chapter 27 of Title 58 of the Code of
Laws of South Carolina, 1976 as Amended, to
Enter into and Borrow under Long-Term
Revolving Credit Facility

) REQUEST FOR ORDER AUTHORIZBKs

) AMENDMENT OF REVOLVING CREDIT
) FACILITY TO EXTEND MATURITY

) DATE

By your order issued in this Docket and dated June 7'", 2004, this Commission authorized

Duke Energy Corporation ("Duke Energy" ) to enter into a revolving credit facility, incur and

repay indebtedness under such facility pursuant to the terms thereof, and issue notes evidencing

such indebtedness, all in the manner described in such order and in Duke Energy's application in

this Docket dated May 7'", 2004 (the "Application" ). Pursuant to this Commission's order, Duke

Energy entered into a three-year revolving credit facility dated June 30'", 2004, with a group of

large commercial banks, under which it may borrow from time to time up to a maximum amount

of $500,000,000 (the "Facility" ). Duke Energy utilizes the Facility to provide liquidity support

for its commercial paper program. Citicorp North America, Inc. serves as administrative agent

for the Facility, which is further described in the Application and the exhibits thereto.

Due to improved market conditions, Duke Energy has determined that it is advisable to

approach the lenders under the Facility seeking to amend and restate the Facility to extend the

maturity date thereof by an additional three-year period, resulting in a maturity date of

June 30'", 2010. Except with respect to the maturity date, the terms and conditions of the

amended and restated Facility will be identical to those in the existing Facility in all material

respects. Reference is made to the Summary of Terms and Conditions, which is attached as

Exhibit "A" to this request (the "Term Sheet"), for further details on the terms and

conditions of the amended and restated Facility. The above description of the amended and

restated Facility is qualified by reference to the more complete description in the Term Sheet.

Duke Energy intends to finalize the amended and restated Facility by June 30'", 2005, and

BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

Docket No. 2004-141-E

In RE: Application of Duke Energy

Corporation for authorization under Article

13, Chapter 27 of Title 58 of the Code of
Laws of South Carolina, 1976 as Amended, to

Enter into and Borrow under Long-Term

Revolving Credit Facility

f--?, - .........

) REQUEST FOR ORDER AUTHORIZING

) AMENDMENT OF REVOLVING CREDIT

) FACILITY TO EXTEND MATURITY

) DATE

....... /

By your order issued in this Docket and dated June 7 th, 2004, this Commission authorized

Duke Energy Corporation ("Duke Energy") to enter into a revolving credit facility, incur and

repay indebtedness under such facility pursuant to the terms thereof, and issue notes evidencing

such indebtedness, all in the manner described in such order and in Duke Energy's application in

this Docket dated May 7 th, 2004 (the "Application"). Pursuant to this Commission's order, Duke

Energy entered into a three-year revolving credit facility dated June 30 th, 2004, with a group of

large commercial banks, under which it may borrow from time to time up to a maximum amount

of $500,000,000 (the "Facility"). Duke Energy utilizes the Facility to provide liquidity support

for its commercial paper program. Citicorp North America, Inc. serves as administrative agent

for the Facility, which is further described in the Application and the exhibits thereto.

Due to improved market conditions, Duke Energy has determined that it is advisable to

approach the lenders under the Facility seeking to amend and restate the Facility to extend the

maturity date thereof by an additional three-year period, resulting in a maturity date of

June 30 th, 2010. Except with respect to the maturity date, the terms and conditions of the

amended and restated Facility will be identical to those in the existing Facility in all material

respects. Reference is made to the Summary of Terms and Conditions, which is attached as

Exhibit "A" to this request (the "Term Sheet"), for further details on the terms and

conditions of the amended and restated Facility. The above description of the amended and

restated Facility is qualified by reference to the more complete description in the Term Sheet.

Duke Energy intends to finalize the amended and restated Facility by June 30 th, 2005, and
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therefore requests an order in this Docket authorizing its entry into the amended and restated

Facility. Duke Energy respectfully requests that the order state that the Commission's original

order in this Docket will stay in full force and effect, except to the extent that the order requested

herein provides for an amended and restated Facility as described herein.

Duke Energy will pay certain fees, including attorneys' fees related to the amendment and

restatement of the Facility and a Facility Fee as described in the Term Sheet. Such fee is the

result of arm's length negotiations with the lenders under the amended and restated Facility, is

comparable to fees payable in similar transactions in the marketplace, and is lower than the

Facility Fee currently paid on the Facility. Duke Energy will also pay certain administrative fees

based upon arm's length negotiations with the administrative agent and joint arrangers under the

amended and restated Facility, consisting of a one-time arrangement fee of not more than

$150,000, and an annual administrative fee of not more than $30,000. In addition to extending

the maturity date, the amendment and restatement of the Facility will result in lower borrowing

costs to Duke Energy.

Proceeds from sales of commercial paper backed by the amended and restated Facility,

and Rom borrowings under the Facility, will continue to be used as stated in the Commission's

order in this Docket.

The purposes of the amended and restated Facility, and its compatibility with the public

interest, are all the same as stated in the Application with respect to the existing Facility.

Conclusion

For all of the reasons set forth above, Duke Energy requests that this Commission inquire

into this matter and grant the relief requested along with such other and further relief as this

Commission should deem just and proper. Specifically, Duke Energy respectfully requests that

the Commission's order, when issued, state that the Commission's original order in this Docket

will stay in full force and effect, except to the extent that the order requested herein provides for

an amended and restated Facility as described herein.
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thereforerequestsan orderin this Docketauthorizing its entry into the amendedandrestated

Facility. Dhke Energyrespectfullyrequeststhat the orderstatethat the Commission'soriginal

orderin thisDocketwill stayin full forceandeffect,exceptto theextentthattheorderrequested

hereinprovidesfor anamendedandrestatedFacility asdescribedherein.

DukeEnergywill paycertainfees,includingattorneys'feesrelatedto theamendmentand

restatementof the Facility and a Facility Feeas describedin the Term Sheet. Suchfee is the

result of arm's lengthnegotiationswith the lendersunder the amendedandrestatedFacility, is

comparableto feespayablein similar transactionsin the marketplace,and is lower than the

FacilityFeecurrentlypaidon theFacility. DukeEnergywill alsopaycertainadministrativefees

baseduponarm's lengthnegotiationswith theadministrativeagentandjoint arrangersunderthe

amendedand restatedFacility, consistingof a one-time arrangementfee of not more than

$150,000,andan annualadministrativefee of not more than$30,000. In additionto extending

the maturitydate,the amendmentandrestatementof theFacility will result in lower borrowing

coststo DukeEnergy.

Proceedsfrom salesof commercialpaperbackedby the amendedandrestatedFacility,

and from borrowingsunderthe Facility, will continueto beusedasstatedin the Commission's

orderin thisDocket.

The purposesof the amendedandrestatedFacility, andits compatibilitywith thepublic

interest,areall thesameasstatedin theApplicationwith respectto theexistingFacility.

Conclusion

For all of thereasonssetforth above,DukeEnergyrequeststhatthis Commissioninquire

into thismatterandgranttherelief requestedalongwith suchotherandfurtherrelief asthis

Commissionshoulddeemjust andproper. Specifically,DukeEnergyrespectfullyrequeststhat

theCommission'sorder,whenissued,statethattheCommission'soriginalorderin this Docket

will stayin full forceandeffect,exceptto theextentthattheorderrequestedhereinprovidesfor

anamendedandrestatedFacilityasdescribedherein.
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WHEREFORE, Duke Energy respectfully prays that its entry into the amended and

restated Facility, the incturence and repayment of indebtedness pursuant to the terms thereof, and

the issuance of notes evidencing such indebtedness, all in the manner herein set forth, be

authorized and approved by the Commission.

This 31"day of May, 2005.

Respectfully Submitted,

Robert T. Lucas
Associate General Counsel and

Assistant Secretary
Duke Power, a division of Duke Energy Corporation

P.O. Box 1244, PBOSE
Charlotte, North Carolina 28201-1244

(704) 382-8152

William F. Austin
Richard L. Whitt

Austin, Lewis k Rogers, P.A.
508 Hampton Street
Columbia, South Carolina 29201

(803) 251-7443

Attorneys for Duke Energy Corporation

Columbia, South Carolina
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WHEREFORE,Duke Energy respectfullyprays that its entry into the amendedand

restatedFacility, the incun'enceandrepaymentof indebtednesspursuantto thetermsthereof,and

the issuanceof notesevidencingsuch indebtedness,all in the mannerherein set forth, be

authorizedandapprovedby theCommission.

This 31stdayof May,2005.

RespectfullySubmitted,

RobertT. Lucas
AssociateGeneralCounseland
AssistantSecretary
DukePower,adivision of DukeEnergyCorporation
P.O.Box 1244,PBO5E
Charlotte,NorthCarolina28201-1244
(704)382-8152

William F. Austin
RichardL. Whitt
Austin,Lewis& Rogers,P.A.
508HamptonStreet
Columbia,SouthCarolina 29201
(803)251-7443

Attomeysfor DukeEnergyCorporation

Columbia,SouthCarolina
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Summary of Terms and
" Conditions

Exhibit "A" (page 1)
Duke Energy

Borrower:

Administrative Agent:

Syndication Agent:

Joint Lead Arrangers/
Joint Boo@runners:

Co-Documentation Agents:

Lenders:

Type and Antount ofthe
Facility:

Effective Date:

Loans Available Under the
Facility:

Optional Reductions of the
Facility:

Maximum Revolving Loans
Outstanding:

Purpose:

Maturity Date:

Duke Energy Corporation

Citicorp USA, Inc.

Bank of America, N.A.

Citigroup Global Markets Inc. and Banc of America
Securities LLC

JPMorgan Chase Bank, Deutsche Bank Securities Inc. and

UBS Securities LLC

Syndicate of lenders acceptable to the Borrower and the ~ n
Arrangers.

Amended and Restated $500,000,000 5-Year Revolving

Credit Facility, converting at the Borrower's option to a
one-year Term Loan (the "FaciTity"). The Facility will be
documented as an amendment and restatement of the
$500,000,000 Three-Year Credit Agreement dated as of
June 30, 2004 with the Borrower.

On or before June 30, 2005.

Revolving loans (the "Revolving Loans" ) and the one-year

term loan (the "Term Loan").

Upon three business days' notice, the Borrower will have

the right to reduce in minimum amounts of $10,000,000 or
incremental multiples of $1,000,000 or terminate in its

entirety the Facility.

At no time shall the aggregate principal amount of the

Revolving Loans outstanding exceed the amount of the

Facility.

The Revolving Loans and the Term Loan will be used for

general corporate purposes, including commercial paper
back-up and acquisitions.

The fifth anniversary of the Effective Date; however, such

date may at the option of the Borrower be extended for one

year &om the then scheduled Maturity Date so long as
Lenders having not less than 51%of the aggregate amount

of the commitments consent to such extension. The
Maturity Date will not in any event be extended with

respect to any Leaders that do not consent to such

extension. The Borrower shall have the right to both

substitute one or more lenders or request an increase in the

commitments of existing Lenders so that all or a portion of

(NY) 270l 1/083/TSOS. DE/tarn. sheet. doc
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Duke Energy

Borrower:

Administrative Agent:

Syndication Agent:

Joint Lead Arrangers/
Joint Bookrunners:

Co-Documentation Agents:

Lenders:

Type and Amount of the

Facility:

Effective Date:

Loans Available Under the

Facility:

Optional Reductions of the

Facility:

Maximum Revolving Loans

Outstanding:

Purpose:

Maturity Date:

Duke Energy Corporation
C._'

Citicorp usA, Inc. ,:;-:

Bank of America, N.A. '.....

Citigroup Global Markets Inc. and Banc of America
Securities LLC ....

JPMorgan Chase Bank, Deutsche Bank Securities Inc. and
UBS Securities LLC

Syndicate of lenders acceptable to the Borrower and the
Arrangers.

Amended and Restated $500,000,000 5-Year Revolving

Credit Facility, converting at the Borrower's option to a

one-year Term Loan (the "Facility"). The Facility will be
documented as an amendment and restatement of the

$500,000,000 _Year Credit Agreement dated as of

June 30, 2004 with the Borrower.

On or before June 30, 2005.

Revolving loans (the "Revolving Loans") and the one-year

term loan (the "Term Loan").

Upon three business days' notice, the Borrower will have

the fight to reduce in minimum amounts of $10,000,000 or

incremental multiples of $1,000,000 or terminate in its

entirety the Facility.

At no time shall the aggregate principal amount of the

Revolving Loans outstanding exceed the amount of the

Facility.

The Revolving Loans and the Tcnn Loan will be used for

general corporate purposes, including commercial paper

back-up and acquisitions.

The fifth anniversary of the Effective Date; however, such

date may at the option of the Borrower be extended for one
year from the then scheduled Maturity Date so long as

Lenders having not less than 51% of the aggregate amount
of the commitments consent to such extension. The

Maturity Date will not in any event be extended with

respect to any Lenders that do not consent to such

extension. The Borrower shall have the right to both

substitute one or more lenders or request an increase in the

commitments of existing Lenders so that all or a portion of

'7':_17. ..... i
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Summar of Terms and
Conditions
Exhibit "A" (page 2)
Duke Energy

Making ofRevolving Loans:

Interest on Revolving Loans
Under the Facility:

the commitment of any Lender not agreeing to such
extension is provided by such new lender(s) or existing
Lenders.

The Revolving Loans may be made at any time from the
Effective Date to the day before the Maturity Date.

Subject to the limitations noted below, the Borrower may
select either of the following interest rate options on the
Revolving Loans and the Term Loan:

~ Base Rate
~ LIBOR plus the Applicable Margin

Applicable Margin:

Facility Fee:

See Appendix for definitions of the above rates.

The Revolving Loans bearing interest based on the Base
Rate (the "Base Rate Loans" ) shall be: (i) in minimum
amounts of $10,000,000 and incremental multiples of
$1,000,000; (ii) bear interest calculated on the basis of the
actual number of days elapsed in a year of 365-366 days, as
the case may be; (iii) made available on notice given on the
date of such Base Rate Loan; and (iv}made on a pro rata
basis by all Leaders.

Interest on the Base Rate Loans will be payable quarterly in
arrears on the first business day of each calendar quarter.

The Revolving Loans bearing interest based on LIBOR
(the "LIBORLoans" ) shall be: (i) in a minimum amount

of $10,000,000 and incremental multiples of $1,000,000;
(ii) bear interest calculated on the basis of the actual

number of days elapsed in a year of 360 days; (iii) made
available on three business days' prior notice; and

(iv) made on a pro rata basis by all Lenders.

Interest on ue LIBOR Loans will be payable in arrears at
the end of the applicable LIBOR Interest Period, but no less

frequently than quarterly.

The interest margins on the LIBOR Loans (the "Applicable
Margin" ) shall be as set forth in the Pricing Schedule.

Per annum facility fee (the "FaciTity Fee") at the applicable
rate specified in the Pricing Schedule on the maximum
amount available under the Facility (whether used or
unused). The Facility Fee is calculated based on a year of
365-366 days, as the case may be, for the actual number of
days elapsed, and will be paid quarterly in arrears; provided
that such Facility Fee shaB be paid in equal quarterly

(NY) 27011/OQ/TSOS. DBtennsheeLdoc
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Duke Energy

Making of Revolving Loans:

Interest on Revolving Loans

Under the Facility:

the commitment of any Lender not agreeing to such

extension is provided by such new lender(s) or existing
Lenders.

The Revolving Loans may be made at any time from the

Effective Date to the day before the Maturity Date.

Subject to the limitations noted below, the Borrower may
select either of the following interest rate options on the

Revolving Loans and the Term Loan:

• Base Rate

• LIBOR plus the Applicable Margin

Applicable Margin:

Facility Fee:

See Appendix for definitions of the above rates.

The Revolving Loans bearing interest based on the Base

Rate (the ``Base Rate Loans") shall be: (i) in minimum
amounts of $10,000,000 and incremental multiples of

$1,000,000; (ii) bear interest calculated on the basis of the

actual number of days elapsed in a year of 365-366 days, as

the case may be; (iii) made available on notice given on the
date of such Base Rate Loan; and (iv) made on a pro rata

basis by all Lenders.

Interest on the Base Rate Loans will be payable quarterly in

arrears on the first business day of each calendar quarter.

The Revolving Loans bearing interest based on LIBOR

(the "LIBOR Loans") shall be: (i) in a minimum amount
of $10,000,000 and incremental multiples of $1,000,000;

(ii) bear interest calculated on the basis of the actual

number of days elapsed in a year of 360 days; (iii) made

available on three business days' prior notice; and

(iv) made on a pro rata basis by all Lenders.

Interest on the LIBOR Loans will be payable in arrears at

the end of the applicable LIBOR Interest Period, but no less

frequently than quarterly.

The interest margins on the LIBOR Loans (the "Applicable

Margin") shall be as set forth in the Pricing Schedule.

Per annum facility fee (the "Facility Fee") at the applicable

rate specified in the Pricing Schedule on the maximum
amount available under the Facility (whether used or

unused). The Facility Fee is calculated based on a year of

365-366 days, as the case may be, for the actual number of

days elapsed, and will be paid quarterly in arrears; provided
that such Facility Fee shall be paid in equal quarterly
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Summar of Terms and
Conditions
Exhibit "A" (page 3)
Duke Energy

Default Interest:

Voluntary Prepayntentst

Registrar:

Term Loan:

Security:

Required Lenders:

Participations and
Assignntentst

Representattons and
iVarrantiest

installments for each full quarter in which the amount of the

Facility remains unchanged.

Interest on any Revolving Loan not paid when due will

accrue interest at a rate which is one percent per annum in

excess of the higher of the Base Rate and the interest rate

which would otherwise be applicable, and will be payable

on demand.

The Base Rate Loans and the LIBOR Loans may be prepaid

in whole or, subject to certain minimum remaining

balances, in part in minimum amounts of $5,000,000 and

integral multiples of $1,000,000, with prior notice. The
LIBOR Loans are subject to broken funding surcharges.

Rather than issue notes to evidence the Revolving Loans,

the Administrative Agent will maintain a register.

However, upon the request of any Lender the Borrower will

issue a note to such lender to evidence the Revolving

Loans made by such Lender.

On the Maturity Date, the Borrower will have the option to

borrow up to the full amount of the commitments as a Term

Loan maturing one year after the Maturity Date. The Term

Loan will be subject to all the terms of the Base Rate Loans

or the LIBOR Loans, as applicable, except that amounts

prepaid cannot be reborrowed.

Unsecured.

Lenders holding at least 51%of the commitments for the

Facility.

Lenders will have the right to transfer or sell participations

in their loans or commitments with the consent, so long as

no Event of Default has occurred and is continuing, of the

Borrower (not to be unreasonably withheld or delayed), but

with the transferability ofvoting rights limited to changes

in principal, rate, fees and term. Assignments, which must

be in amounts of at least $10,000,000, will be allowed with

the consent of the Administrative Agent and, so long as no

Event ofDefault has occurred and is continuing, the

consent of the Borrower (not to be unreasonably withheld

or delayed). All assignments shall be subject to a

transaction fee established by, and payable by the assigning

Lender to, the Administrative Agent for its own account.

The documentation for the Facility (the "Credit
Agreement. -")will include the following representations

and warranties:

(NY) 2701 1/083/TSOS. DE/tanwbast. doc

Summary of Terms and
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Duke Energy

Default'interest:

Voluntary Prepayments:

Registrar:

Term Loan:

Security:

Required Lenders:

Participations and

Assignments:

Representations and
Warranties:

installments for each full quarter in which the amount of the

Facility remains unchanged.

Interest on any Revolving Loan not paid when due will

accrue interest at a rate which is one percent per annum in

excess of the higher of the Base Rate and the interest rate

which would otherwise be applicable, and will be payable

on demand.

The Base Rate Loans and the LIBOR Loans may be prepaid

in whole or, subject to certain minimum remaining

balances, in part in minimum amounts of $5,000,000 and

integral multiples of $1,000,000, with prior notice. The
LIBOR Loans are subject to broken funding surcharges.

Rather than issue notes to evidence the Revolving Loans,

the Administrative Agent will maintain a register.

However, upon the request of any Lender the Borrower will
issue a note to such lender to evidence the Revolving

Loans made by such Lender.

On the Maturity Date, the Borrower will have the option to

borrow up to the full amount of the commitments as a Term

Loan maturing one year after the Maturity Date. The Term

Loan will be subject to all the terms of the Base Rate Loans

or the LIBOR Loans, as applicable, except that amounts

prepaidcannot be reborrowcd.

Unsecured.

Lenders holding at least 51% of the commitments for the

Facility.

Lenderswill have the right to transfer or sell participations
in their loans or commitments with the consent, so long as

no Event of Default has occurred and is continuing, of the

Borrower (not to be unreasonably withheld or delayed), but

with the transferability of voting rights limited to changes

in principal, rate, fees and term. Assignments, which must
be in amounts of at least $10,000,000, will be allowed with

the consent of the Administrative Agent and, so long as no

Event of Default has occurred and is continuing, the

consent of the Borrower (not to be unreasonably withheld

or delayed). All assignments shall be subject to a
transaction fee established by, and payable by the assigning

Lender to, the Administrative Agent for its own account.

The documentation for the Facility (the "Credit

Agreement-") will include the following representations
and warranties:
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Summar of Terms and
Conditions
Exhibit "A" (page 4)
Duke Energy

'

(1)Fair presentation of the consolidated financial position.
of the Borrower and its Consolidated Subsidiaries by the
audited and unaudited consolidated financial statements
fiunished to the Lenders and prepared in accordance with
generally accepted accounting principles ("GAAP"),
except for year-end adjustments and the absence of
footnotes in the unaudited statements.

(2) Absence ofmaterial adverse change in the business,
financial position or results of operations of the Borrower
and its Subsidiaries taken together as a whole.

(3) Due incorporation and valid existence of the Borrower,
and due qualification to do business as a foreign
corporation where required, except where failure to qualify
would not have a material adverse effect on the business,
financial position or results of operations of the Borrower
and its Subsidiaries taken together as a whole ("Material
Adverse Effect").
(4) Due authorization by the Borrower of execution,
delivery and performance of the Credit Agreement; the

obtaining by the Borrower of all material governmental

consents and approvals for such execution, delivery and

performance, and the Borrower's compliance with all

applicable laws in entering into the Credit Agreement.

(5) The validi ty, binding effect and enforceability against
the Borrower of the Credit Agreement, except for
banlauptcy or similar proceedings.

(6) No material violation of law (including Regulation U)
or contractual obligation arising &om execution, delivery

and performance of the Credit Agreement by the Borrower.

(7) Except as disclosed to the Lenders, absence of legal
proceedings which are likely to be decided adversely to
Borrower and if so decided would have a Material Adverse
Effect.

(8) Compliance with laws, including ERlSA and

environmental laws, except for violations which would not
have a Material Adverse Effect or where the necessity of
compliance is contested in good faith by appropriate
proceedlIlgs.

(9) Payment of taxes, except where non-payment would not
have a Material Adverse Effect or to the extent they are the
subject of a good faith contest.

(10) Exemption Gum regulation as a registered holding

(NY) 2701 1/083/TS05. DBlemshccUhc
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(1) Fair presentation of the consolidated financial position
of the Borrower and its Consolidated Subsidiaries by the

audited and unaudited consolidated financial statements

furnished to the Lenders and prepared in accordance with

generally accepted accounting principles ("GAAP"),

except for year-end adjustments and the absence of
footnotes in the unaudited statements.

(2) Absence of material adverse change in the business,

financial position or results of operations of the Borrower
and its Subsidiaries taken together as a whole.

(3) Due incorporation and valid existence of the Borrower,

and due qualification to do business as a foreign

corporation where required, except where failure to qualify
would not have a material adverse effect on the business,

financial position or results of operations of the Borrower
and its Subsidiaries taken together as a whole ("Material

Adverse Effect").

(4) Due authorization by the Borrower of execution,
delivery and performance of the Credit Agreement; the

obtaining by the Borrower of all material governmental

consents and approvals for such execution, delivery and

performance, and the Borrower's compliance with all

applicable laws in entering into the Credit Agreement.

(5) The validity, binding effect and enforceability against
the Borrower of the Credit Agreement, except for

bankruptcy or similar proceedings.

(6) No material violation of law (including Regulation U)

or contraetu_d obligation arising from execution, delivery

and performance of the Credit Agreement by the Borrower.

(7) Except as disclosed to the Lenders, absence-of legal

proceedings which are likely to be decided adversely to
Borrower and if so decided would have a Material Adverse

Effect.

(8) Compliance with laws, including ERISA and
environmental laws, except for violations which would not
have a Material Adverse Effect or where the necessity of

compliance is contested in good faith by appropriate

proceedings.

(9) Payment oft,axes, except where non-payment would not
have a Material Adverse Effect or to the extent they are the

subject of a good faith contest.

(10) Exemption from regulation as a registered holding

(NY) 27011/0_3/TS05. DE/U_c_'_k_:
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Conditions to 8orroiving:

Affirntative Covenants:

negative Covenants:

company under Public Utility Holding Company Act of
1935.

The Credit Agreement will include the following conditions
to borrowing:

(1)Absence of default and (2) accuracy of representations
and warranties, except the representations as to no material

adverse change and material litigation.

The Credit Agreement will include the following
affirmative covenants:

(1)Providing audited annual financial statements for the

Borrower and its Consolidated Subsidiaries within 120 days

after the end of each fiscal year, providing unaudited

quarterly consolidated financial statements for the

Borrower and its Consolidated Subsidiaries within 60 days

afier the end of each of the first three fiscal quarters of each

fiscal year of Borrower, providing notices of defaults;

providing copies of SEC filings and registration statements;

providing ERISA reports to the extent any exist; and

providing other information regarding the financial position

or business of the Borrower reasonably requested by the
Administrative Agent at the request of any Lender.

(2) Payment of taxes except (a) where failure to pay would

not result in a Material Adverse Effect or (b) if contested in

good faith.

(3) Maintenance of properties, ordinary wear and tear

excepted.

(4) Maintenance of insurance on a basis comparable to the

insurance maintained by reputable companies engaged in

the same or similar business, provided that Borrower can
self-insure if other such companies also self-insure.

(5) Maintenance of existence and maintenance of rights and

privileges ofBorrower and Material Subsidiaries, except

that rights and privileges, and existence ofMaterial

Subsidiaries, can be terminated ifBorrower so decides in

good faith that such termination is in its best interest.

(6) Compliance with law except (a) to the extent failure to

comply would not have a Material Adverse Effect or

(b) compliance therewith is contested in good faith.

(7) Maintain books and records and permit inspections

upon reasonable notice and during normal business hours.

The Credit Agreement will include the following negative

(NY) 27011/083/TSOS. OF/tetttsetteet. dec
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Conditions to Borrowing:

Affirmative Covenants:

Negative Covenants:

company under Public Utility Holding Company Act of
1935.

The Credit Agreement will include the following conditions

to borrowing:

(1) Absenceof default and (2) accuracy of representations

and warranties, except the representations as to no material

adverse change and material litigation.

The Credit Agreement will include the following
affirmative covenants:

(1) Providing audited annual financial statements for the
Borrower and its Consolidated Subsidiaries within 120 days

after the end of each fiscal year;, providing unaudited

quarterly consolidated financial statements for the
Borrower and its Consolidated Subsidiaries within 60 days

after the end of each of the first three fiscal quarters of each

fiscal year of Borrower;, providing notices of defaults;

providing copies of SEC filings and registration statements;
providing ERISA reports to the extent any exist; and

providing other information regarding the financial position
or business of the Borrower reasonably requested by the

Administrative Agent at the request of any Lender.

(2) Payment of taxes except (a) where failure to pay would
not result in a Material Adverse Effect or (b) if contested in

good faith.

(3) Maintenance of properties, ordinary wear and tear

excepted.

(4) Maintenance of insurance on a basis comparable to the

insurance maintained by reputable companies engaged in

the same or similar business, provided that Borrower can

self-insure if other such companies also self=insure.

(5) Maintenance of existence and maintenance of rights and

privileges of Borrower and Material Subsidiaries, except
that rights and privileges, and existence of Material

Subsidiaries, can be terminated if Borrower so decides in

good faith that such termination is in its best interest.

(6) Compliance with law except (a) to the extent failure to

comply would not have a Material Adverse Effect or

(b) compliance therewith is contested in good faith.

(7) Maintain books and records and permit inspections

upon reasonable notice and during normal business hours.

The Credit Agreement will include the following negative

(NY) 27011/083 fl_05.DE/W_m.sketd_:
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covenants:

(I) Negative Pledge on Borrower with the following
exceptions:

(a) liens granted by the Borrower existing on the date
of the Credit Agreement securing debt outstanding
on the date of the Credit Agreement;

(b) the lien of the Mortgage Indenture securing debt
outstanding on the date of the Credit Agreement or
issued thereafter,

(c) any lien on any asset of any corporation existing at

the time such corporation is merged or
consolidated with or into the Borrower and not
created in contemplation of such event;

(d) any lien existing on any asset prior to the
acquisition thereof by the Borrower and not
created in contemplation of such acquisition;

(e) any lien on any asset securing debt incurred or
assumed for the purpose of financing all or any
part of the cost of acquiring such asset, provided
that such lien attaches to such asset concurrently
with or within 180 days after the acquisition
thereof;

{f) any lien arising out of the refinancing, extension,
renewal or refunding of any debt secured by any
lien permitted by any of the foregoing clauses,
provided that such debt is not increased and is not
secured by any additional assets;

(g) liens for taxes, assessments or other governmental

charges or levies not yet due or which are being
contested in good faith by appropriate proceedings
and with respect to which adequate reserves or
other appropriate provisions are being maintained
in accordance with GAAP;

{h) statutory liens of landlords and liens of carriers,
warehousemen, mechanics, matnialmen and other
liens imposed by law, created in the ordinary

course ofbusiness and for amounts not past due
for more than 60 days or which are being
contested in good faith by aplmpriate proceedings
which are suf5cient to prevent imminent
foreclosure ofsuch liens, are promptly instituted
and diligently conducted and with respect to which

(NY) 270l 1/083/TSOS. DBtenasbecLdoc
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covenants:

(1) Negative Pledge on Borrower with the following

excffption8:

(a) liens granted by the Borrower existing on the date

of the Credit Agreernent securing debt outstanding
on the date of the Credit Agreement;

Co) the lien of the Mortgage Indenture securing debt

outstanding on the date of the Credit Agreement or
issued thereafter;

(c) any lien on any asset of any corporation existing at

the time such corporation is merged or
consolidated with or into the Borrower and not

created in contemplation of such event;

(d) any lien existing on any asset prior to the

acquisition thereof by the Borrower and not
created in contemplation of such acquisition;

(e) any lien on any asset securing debt incurred or

assumed for the purpose of financing all or any

part of the cost of acquiring such asset, provided
that such lien attaches to such asset concurrently

with or within 180 days after the acquisition

thereof;

(f) any lien arising out of the refinancing, extension,

renewal or refunding of any debt secured by any

lien permitted by any of the foregoing clauses,

provided that such debt is not increased and is not

secured by any additional assets;

(g) liens for taxes, assessments or other governmental
charges or levies not yet due or which are being

contested In good faith by appropriate proceedings

and with respect to which adequate reserves or

other appropriate provisions are being maintained
in accordance with GAAP;

(h) statutory liens of landlords and liens of carriers,
warehousemen, mechanics, materialmen and other

liens imposed by law, created in the ordinary
course of business and for amounts not past due

for more than 60 days or which are being

contested in good faith by appropriate proceedings
which arc sufficient to prevent imminent

foreclosure of such Hens, are promptly instituted

and diligently conducted and with respect to which

(HY) 27011/O8.3_SO$.DF./term._'t.d_
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(k)

(m)

(n)

(2) Prohib
Substanti

adequate reserves or other appropriate provisions-
are being maintained in accordance with GAAP;

liens incurred or deposits made in the ordinary
course ofbusiness (including, without limitation,

surety bonds and appeal bonds) in connection with

workers' compensation, unemployment insurance

and other types of social security bene6ts or to
secure the performance of tenders, bids, leases,
contracts (other than for the prepayment of debt),
statutory obligations and other similar obligations
or arising as a result ofprogress payments under
government contracts;

easements (including, without limitation,
reciprocal easement agreements and utility

agreements), rights-of-way, covenants, consents,

reservations, encroachments, variations and other

restrictions, charges or encumbrances (whether or
not recorded) affecting the use of real property;

liens with respect to judgments and attachments

which do not result in an Event of Default;

liens, deposits or pledges to secure the
performance ofbids, tenders, contracts (other than

contracts for the payment ofmoney), leases, public

or statutory obligations, surety, stay, appeal,

indemnity, performance or other obligations

arising in the ordinary course ofbusiness;

other liens including liens imposed by
Environmental Laws arising in the ordinary course

of its business which (i) do not secure debt, (ii) do
not secure any obligation in an amount exceeding

$100,000,000 at any time at which all senior debt

securities ofBormwer outstanHng at such date

which have been rated by S&P or Moody's are not

rated BBB-or higher by S8P and Baa3 or higher

by Moody's, as the case may be, and (iii) do not in

the aggregate materially detract &om the value of
its assets or materially impair the use thereof in the

operation ofits business; and

liens not otherwise permitted securing obligations
in an aggregate amount not exceeding

F500,000,000.

ition on mergers, consolidations or sales of
al Assets to any person other than a subsidiary

(NY) 2701 I/083/TSOS. DE/aaashaet. doe
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adequate reserves or other appropriate provisions
are being maintained in accordance with GAAP;

(i) liens incurred or deposits made in the ordinary
course ofbnsiness (including, without limitation,

surc_ bonds and appeal bonds) in connection with

workers' compensation, unemployment insurance

and other types of social security benefits or to

secure the performance of tenders, bids, leases,

contracts (other than for the prepayment of debt),

statutory obligations and other similar obligations
or arising as a result of progress payments under

government contracts;

(j) easements (including, without limitation,

reciprocal casement agreements and utility

agreements), rights-of-way, covenants, consents,
reservations, encroachments, variations and other

restrictions, charges or encumbrances (whether or

not recorded) affecting the use of real property;,

(k) liens with respect to judgments and attachments
which do not result in an Event of Default;

(1) liens, deposits or pledges to secure the

pe_'formance of bids, tenders, contracts (other than

contracts for the payment of money), leases, public

or statutory obligations, surety, stay, appeal,

indemnity, performance or other obligations

arising in the ordinary course of business;

(m) other liens including liens imposed by
Environmental Laws arising in the ordinary course

of itsbusinesswhich (i)do notsecuredebt,(ii)do

not secureany obligationinan amount exceeding

$I00,000,000atanytime atwhich allseniordebt

securitiesofBorrower outstandingatsuchdate

which have been ratedby S&P orMoody's arenot

rated BBB- or higher by S&P and Baa3 or higher

by Moody's, as the case may be, and (iii) do not in

the aggregate materially detract from the value of
its assets or materially impair the use thereof in the

operation of its business; and

(n) liens not otherwise permitted securing obligations
in an aggregate amount not exceeding

$500,OO0,O00.

(2) Prohibition on mergers, consolidations or sales of

Substantial Assets to any person other than a subsidiary
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Financial Covenant:

("Substantial Assets" being at least 25% of consolidated

assets), except mergers are permitted if the Borrower is the

survivor and after giving effect to such merger no Default

or Event of Default is continuing.

(3) Use ofproceeds as set forth under "Purpose" above and

not to purchase or carry margin stock.

Borrower will not permit the ratio (expressed as a
percentage) of (i) Consolidated Indebtedness of the
Borrower and its Subsidiaries to (ii) Consolidated

Capitalization of the Borrower and its Subsidiaries as at the

end of any calendar quarter to be greater than 65%.

"Indebtedness" of a person shall be defined to include,

without duplication, (i) all indebtedness for borrowed

money, (ii) all indebtedness for the deferred purchase price
ofproperty or services purchased (excluding current

accounts payable incurred in the ordinary course of
business), (iii) all indebtedness created or arising under any

conditional sale or other title retention agreement with

respect to property acquired, (iv) all obligations under

leases which shall have been or should be, in accordance

with GAAP, recorded as capital leases in respect ofwhich

such person is liable as lessee, (v) the face amount of all

issued letters of credit (other than letter of credit obligations

relating to indebtedness included in Indebtedness pursuant

to another clause of this definition) and, without

duplication, the unreimbursed amount of all drafts drawn

thereunder, .(vi) indebtedness secured by any lien on

property or assets of such person, whether or not assumed

(but in any event not exceeding the fair market value of the

property or asset), (vii) all direct guarantees of indebtedness

referred to above of another person, (viii) all amounts

payable in connection with mandatory redemptions or
repurchases ofpreferred stock or member interests or other

preferred or priority equity interests and (ix) any

obligations of such person (in the nature ofprincipal or
interest) in respect of acceptances or similar obligations

issued or created for the account of such person.

"Consolidated Indebtedness" means, at a particular date,

all Indebtedness ofBorrower and its Subsidiaries

determined on a consolidated basis in accordance with

GAAP.

"Consolidated Capitalization" ofa person shall be
defined as the sum of (i) Consolidated Indebtedness, (ii)
consolidated members' equity as would appear on a

(NY) 2701 l/083/TS0$. DBtcnn~Aoc
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("Substantial Assets" being at least 25% of consolidated

assets), except mergers are permitted if the Borrower is the

survivor and after giving effect to such merger no Default

or Event of Default is continuing.

(3) Use of proceeds as set forth under "Purpose" above and

not to purchase or carry margin stock.

Borrower will not permit the ratio (expressed as a

percentage) of(i) Consolidated Indebtedness of the
Borrower and its Subsidiaries to (ii) Consolidated

Capitalization of the Borrower and its Subsidiaries as at the

end of any calendar quarter to be greater than 65%.

"Indebtedness" of a person shall be defined to include,

without duplication, (i) all indebtedness for borrowed

money, (ii) all indebtedness for the deferred purchase price

of property or services purchased (excluding current

accounts payable incurred in the ordinary course of

business), (iii) all indebtedness created or arising under any
conditional sale or other title retention agreement with

respect to property acquired, (iv) all obligations under
leases which shall have been or should be, in accordance

with GAAP, recorded as capital leases in respect of which

such person is liable as lessee, (v) the face amount of all
issued letters of credit (other than letter of credit obligations

relating to indebtedness included in Indebtedness pursuant
to another clause of this definition) and, without

duplication, the unreimbursed amount of all drafts drawn
thereunder,.(vi) indebtedness secured by any lien on

property or assets of such person, whether or not assumed

(but in any event not exceeding the fair market value of the

property or asset), (vii) all direct guarantees of indebtedness

referred to above of another person, (viii) all amounts

payable in connection with mandatory redemptions or
repurchases of preferred stock or member interests or other

prefemxi or priority equity interests and (ix) any

obligations of such person (in the nature of principal or
interest) in respect of acceptances or similar obligations
issued or created for the account of such person.

"Consofidated Indebtedness" means, at a particular date,

all Indebtedness of Borrower and its Subsidiaries

determined on a consolidated basis in accordance with

GAAP.

"Consofidated Capitalization" of a person shall be

defined as the sum of(i) Consolidated Indebtedness, (ii)

consolidated members' equity as would appear on a

8
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consolidated balance sheet of such person and its
Subsidiaries prepared in accordance with GAAP, (iii) the.
aggregate liquidation preference ofpreferred member or
other similar preferred or priority equity interests (other
than preferred member or other similar preferred or priority
equity interests subject to mandatory redemption or
repurchase) of such person and its Subsidiaries upon
involuntary liquidation, (iv) the aggregate outstanding
amount of all Equity Preferred Securities and (v) minority
interests as would appear on a consolidated balance sheet of
the Borrower and its subsidiaries prepared in accordance
with GAAP.

Events ofDefault:

"Equity Preferred Securities" means any securities,
however denominated, (i) issued by the Borrower or any
consolidated subsidiary of the Borrower, (ii) that are not
subject to mandatory redemption or the underlying
securities, if any, of which are not subject to mandatory
redemption, (iii) that are perpetual or mature no less than
20 years from the date of issuance, (iv) the indebtedness
issued in connection with which, including any guaranty, is
subordinated in right ofpayment to the unsecured and

unsubordinated indebtedness of the issuer of such

indebtedness or guaranty and (v) the terms of which permit
the deferral of interest or distributions thereon to a date

occurring after the first anniversary of the applicable
Maturity Date.

The Credit Agreement will include the following Events of
Default:

(1)Failure to make principal payments when due, or to pay
any interest or fees payable under the Credit Agreement
within five days of the due date.

(2) Failure to meet covenants (with 30-day grace period for
af5rmative covenants).

(3) Representations or warranties false in any material

respect when made.

(4) Failure to pay other Material Debt of the Borrower and

its Material Subsidiaries when due or within any applicable
grace period; acceleration of other Material Debt.

(5) Any person or group shall acquire more than 50% of the

voting stock of the Borrower; or in any 12-month period,
directors who are directors of the Borrower on the first day
of such period (together with any successors nominated or
appointed by such directors in the ordinary course) shall

1NY) 27011/083/TS05. DE/terre. sheet. doe
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consolidated balance sheet of such person and its

Subsidiaries prepared in accordance with GAAP, (iii) the

aggregate liquidation preference of preferred member or

other similar preferred or priority equity interests (other

than preferred member or other similar preferred or priority

equity interests subject to mandatory redemption or

repurchase) of such person and its Subsidiaries upon

involuntary liquidation, (iv) the aggregate outstanding

amount of all Equity Preferred Securities and (v) minority

interests as would appear on a consolidated balance sheet of
the Borrower and its subsidiaries prepared in accordance

with GAAP.

"Equity Preferred Securities" means any securities,
however denominated, (i) issued by the Borrower or any

consolidated subsidiary of the Borrower, (ii) that are not

subject to mandatory redemption or the underlying

securities, if any, of which are not subject to mandatory

redemption, (iii) that are perpetual or mature no less than
20 years from the date of issuance, (iv) the indebtedness
issued in connection with which, including any guaranty, is

subordinated in fight of payment to the unsecured and
unsubordinated indebtedness of the issuer of such

indebtedness or guaranty and (v) the terms of which permit
the deferral of interest or distributions thereon to a date

occurring after the first anniversary of the applicable

Maturity Date.

The Credit Agreement will include the following Events of
Default:

(1) Failure to make principal payments when due, or to pay

any interest or fees payable under the Credit Agreement
within five days of the due date.

(2) Failure to meet covenants (with 30-day grace period for

affirmative covenants).

(3) Representations or warranties false in any material

respect when made.

(4) Failure to pay other Material Debt of the Borrower and
its Material Subsidiaries when due or within any applicable

grace period; acceleration of other Material Debt.

(5) Any person or group shall acquire more than 50% of the

voting stock of the Borrower; or in any 12-month period,
directors who are directors of the Borrower on the first day

of such period (together with any successors nominated or

appointed by such directors in the ordinary course) shall
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cease to constitute a majority of the Board ofDirectors of
the Borrower.

(6) Other usual defaults with respect to the Borrower and

Material Subsidiaries, including but not limited to
insolvency, bankruptcy, ERlSA and judgment defaults.

Successor Adminisrrurive

Agenrs:

Indemnification:

Expenses:

Governing Law:

Upon an Event ofDefault, the holders ofnot less than

66 2/3% of the relevant credit exposures may exercise
customary default remedies.

Any and all successor Administrative Agents will be
selected by the Borrower with the consent of the Lenders

(such consent not to be unreasonably withheld or delayed).

The Borrower will indemnify the Lenders and their

respective affiliates, directors, officers and agents against

all liabilities, losses, damages, costs and expenses incurred

by any such person in connection with any investigative,

administrative or judicial proceeding relating to or arising

out of the Facility, except for any such expenses caused by
such person's gross negligence or willful misconduct.

The Borrower agrees to reimburse the Administrative

Agent for the reasonable legal fees and expenses of outside

counsel for the Administrative Agent and other reasonable

out-of-pocket expenses.

The law of the State ofNew York.

(NY) 27011/0&VFS05.DBtcrm~ldog
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Successor Administrative

Agents:

Indemnification:

Expenses:

Governing Law:

cease to constitute a majority of the Board of Directors of
the Borrower.

(6) Other usual defaults with respect to the Borrower and

Material Subsidiaries, including but not limited to

insolvency, bankruptcy, ERISA and judgment defaults.

Upon an Event of Default, the holders of not less than

66 2/3% of the relevant credit exposures may exercise

customary default remedies.

Any and all successor Administrative Agents will be

selected by the Borrower with the consent of the Lenders

(such consent not to be unreasonably withheld or delayed).

The Borrower will indemnify the Lenders and their

respective affiliates, directors, officers and agents against
all liabilities, losses, damages, costs and expenses incurred

by any suchpersoninconnectionwithany investigative,

administrativeorjudicialproceedingrelatingtoor arising

outoftheFacility,exceptforany such expensescausedby

suchperson'sgrossnegligenceorwillfulmisconduct.

The Borrower agreestoreimbursetheAdministrative

Agent forthereasonablelegalfeesand expensesofoutside

counselfortheAdministrativeAgent and otherreasonable

out-of-pocket expenses.

The law of the State of New York.
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Certain Definitions

"Base Rate" means the higher of the Federal Funds Rate, as published by the
Federal Reserve Bank ofNew York, plus I/2 of 1%,or that rate in effect Born day
to day defined as the "prime" rate as announced by the Administrative Agent.

"LIBOR"means the rate for deposits in U.S.DoHars, with maturities comparable
to the selected LIBOR Interest Period (as defined below), that appears on the
display designated as page "3750"of the Telerate Service (or such other page as
may replace the 3750 page of that service or if the Telerate Service shall cease
displaying such rates, such other service or services as may be nominated by the
British Bankers' Association for the purpose of displaying London Interbank
Offered Rates for U.S.Dollar deposits), determined as of 11:00am. London time
two business days prior to the commencement of such Interest Period.

"LIBOR Interest Period" means a period of one, two, three, six or, if available,
nine or twelve months. LIBOR pricing will be adjusted to the extent of actual
costs incurred by a Lender under Regulation D reserve requirements. The LIBOR
pricing provisions will also include yield protection, capital adequacy and

ille~ity clauses. Before assessing any such items to the Borrower, such Lender
will take such actions as will reduce or eliminate such items and are not
disadvantageous to such Lender. If a Lender assesses the Borrower for any such

item, the Borrower will have the right to substitute a new lender for such Lender.

"Material Debt means Indebtedness of the Borrower or any of its Material

Subsidiaries in an aggregate principal amount exceeding $150,000,000.

"Material Subsidiary" means at any time any subsidiary of the Borrower that is
a "signiIcant subsickbary" (as such term is defined on the Effective Date in

Regulation S-X of the Securities and Exchange Commission (17 CFR 201.1-

02(w)), but treating all references therein to the "registrant" as references to the

Boxrower); provided, however, in no event shall Duke Energy Field Services,
LLC be deemed a Material Subsidiary.

(NYj 27011/0$3ffS05.DR/~doc
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Certain Definitions
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"Base Rate" means the higher of the Federal Funds Rate, as published by the

Federal Reserve Bank of New York, plus 1/2 of 1%, or that rate in effect from day

to day defined as the "prime" rate as announced by the Administrative Agent.

"LIBOR" means the rate for deposits in U.S. Dollars, with maturities comparable

to the selected LIBOR Interest Period (as defined below), that appears on the

display designated as page "3750" of the Telerate Service (or such other page as

may replace the 3750 page of that service or if the Telerate Service shall cease
displaying such rates, such other service or services as may be nominated by the
British Bankers' Association for the purpose of displaying London Interbank

Offered Rates for U.S. Dollar deposits), determined as of 1 l:00 a.m. London time

two business days prior to the commencement of such Interest Period.

"LIBOR Interest Period" means a period of one, two, three, six or, if available,

nine or twelve months. LIBOR pricing will be adjusted to the extent of actual

costs incarred by a Lender under Regulation D reserve requirements. The LIBOR

pricing provisions will also include yield protection, capital adequacy and

illegality clauses. Before assessing any such items to the Borrower, such Lender
will take such actions as will reduce or eliminate such items and are not

disadvantageous to such Lender. If a Lender assesses the Borrower for any such

item, the Borrower will have the right to substitute a new lender for such Lender.

"Material Debt" means IndebtedneSs of the Borrower or any of its Material

Subsidiaries in an aggregate principal amount exceeding $150,000,000.

"Material Subsidiary _ means at any time any subsidiary of the Borrower that is

a "signifle_mt subsidiary" (as such term is defined on the Effective Date in

Regulation S-X of the Securities and Exchange Commission (17 CFR 201.1-

02(w)), but treating all references therein to the "registrant" as references to the

Borrower); provided, however, in no event shall Duke Energy Field Services,

LLC be deemed a Material Subsidiary.
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Summary of Terms and

Conditions
Exhibit "A" (page 12)
Duke Energy

Pricing Schedule

(basis points per annum)

Basis for Pricing

FaciTity Fee*

Applicable Margin
Utilization~» & 50o/o

Utilization ~ & 504/o

at least A
by S8tP or
A2 by
Moody's

8.0

17.0
27.0

at least A-

by S8Q' or
A3 by
Moody's

9.0

21.0
31.0

at least
BBB+by
S8tP or
Baal by
Moody's

10.0

35.0
45.0

at least
BBBby
S8Q' or
Baa2 by
Moody's

123

42.5
52.5

at least
BBB-by
S&P or
Baa3 by
Moody's

15.0

50.0
60.0

at least
BB+by
S8tP or
Bal by
Moody's

20.0

80.0
90.0

less than BB+
by S82P and

less than Ba1

by Moody's

25.0

100.0
110.0

Qe Borrower must obtain a Credit Rating &om two leading rating

agenci*, to include at a minimum either Standard & Poor's, a division of'the

McGraw-Hill Companies, together with its successors ("SCARP") or Moody's

Investors Service ("Moody's"), and formally notify the Administrative Agent of
the current ratings. Ifthe ratings are split, the applicable pricing will be based

upon the higher rating assigned by Ss,o or Moody's; provided that if the rating

differential is more than one notch, the applicable pricing will be based on a

rating one notch higher than the lower rating. A change in credit rating will result

in an immediate change in the applicable pricing.

The Applicable Margin for the Term Loan shall equal the sum of (i) the

rate that would otherwise be in effect based upon the table above and (ii) 25.0
basis points.

e The Facility Fee will accrue &om and including the Effective Date to but

excluding the Maturity Date on the aggregate amount of the commitments

(whether used or unused) and, if the term out option is exercised, &om and

including the Mattmty Date to but excluding the date the Term Loan is repaid in

its entirety on the principal amount of the Term Loan.

ee Utilization is a &action the numerator ofwhich is the aggregate outstanding

amount of the loans under the FaciTity and the denominator ofwhich is the

aggregate amount of the commitments. If for any reason loans remain

outstanding following termination of the coinmitments, utilization will be deemed

to be 100'/e.
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Summary of Terms and

Conditions

Exhibit "A" (page 12)

Duke Energy

Pricing Schedule

(basis points per annum)

Basis for Pricing

Facility Fee*

Applleable Margin
Utilization** < 50%
Utilization **> 50%

at least A

by S&P or
A2 by
Moody's

• •8.0

at least A-

by S&l' or
_by
Moody's

9.0

at least

BBB+ by
S&P or

Baal by
Moody's

10.0

at least

BBB by
S&P or

Baa2 by
Moody's

12.5

atleast

SBB- by
S&P or

Baa3 by
Moody's

15.0

at least

BB+ by
S&P or

Bal by
Moody's

20.0

17.0
27.0

21.0
31.0

35.0
45.0

42.5
52.5

50.0

60.0

80.0
90.0

lessthanBB+

by S&P and
lessthanBal
by Moody's

25.0

100.0
110.0

The Borrower must obtain a Credit Rating from _t_tw,o_leading rating
agenci_, to include at a minimum either Standard & Poor s, a division of the

McGraw-Hill Companies, together with its successors ("S&P") or Moody's

Investors Service ("Moody's"), and formally notify the Administrative Agent of

the current ratings. If the ratings are split, the applicable pricing will be based

upon the higher rating assigned by S&? or Moody's; provided that if the rating
differential is more than one notch, the applicable pricing will be based on a

rating one notch higher than the lower rating. A change in credit rating will result

in an immediate change in the applicable pricing.

The Applicable Margin for the Term Loan shall equal the sum of (i) the
rate that would otherwise be in effect based upon the table above and (ii) 25.0

basis points.

* The Facility Fee will accrue from and including the Effective Date to but

excluding the Maturity Date on the aggregate amount of the commitments
(whether used or unused) and, if the term out option is exercised,from and

including the Maturity Date to but excluding the date the Term Loan is repaid in

its entirety on the principal amount of the Term Loan.

** Utilization is a fi-action the numere.*:3r of which is the aggregate outstanding

amount of the loans under the Fadlity and the denominator of which is the

aggregate amount of the commitments. If for any reason loans remain
outstandingfollowingtermination of the commitments, utilization will be deemed

to be 100%.
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